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ROBERT C. GERLACH WASHINGTON, D. C. 20004

DIRECT DIAL 215 636-1729
August 4, 1989

Interstate Commerce Commission
12th & Constitution Avenue, N.W.

Washington, DC 20423

Attention: Noreta R. McGee, Secretafy

Dear Secretary McGee:

‘ On behalf of Pennsylvania Electric Company, enclosed
for recording with the Commission pursuant to Section 11303 of
Title 49 of the U.S. Code and 49 C.F.R. Part 1177 are three
original executed counterparts of the Secondary Mortgage Document

described below:

{
{
| |
‘ This Secondary Mortgage Document is the Supplemental
‘ Indenture dated as of May 1, 1989 which relates to the following
/] Primary Document recorded at I.C.C. recordation numbers 11733 (33
¥ earlier Supplemental Indentures are recorded at I.C.C.
‘ recordation numbers 11733-A through 11733-GG): Indenture of
l Mortgage and Deed of Trust dated as of January 1, 1942 between
; Pennsylvania Electric Company and Bankers Trust Company, Trustee.
|

!
?
| The names and addresses of the parties to the documents
- are as follows: z &
b
Mortgagor: Pennsylvania Electric Company i T
1001 Broad Street o
Johnstown, Pennsylvania 15907 -~ iﬁ
=Ty
Mortgagee: Bankers Trust Company, Trustee §' o
16 Wall Street EER
New York, New York 10015 - EE

Included in the property covered by the Primary

Mortgage Document is a Schnabel type railroad car with an
attached mobile transformer. The AAR number for the railroad car

is GPUX100; the serial number for the transformer is GM99769.
This car and transformer are used or intended for use in
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WASHINGTON, D. C. 20004

ROBERT C. GERLACH

DIRECT DIAL 215 636-1729

August 9, 1989

Ms. Mildred Lee

Interstate Commerce Commission
Room 2303

12th & Constitution Avenue, N.W.
Washington, DC 20423

Re: Pennsylvania Electric Company

Dear Ms. Lee:

In accordance with your request of August 7, 1989, I am
enclosing a check for $3.00 for the balance of the recording fee
due to record the Supplemental Indenture sent to Ms. McGee's

attention August 4, 1989. Please call if you have any further
questions.

Sincerely,

Gtz C Gilpely,

/dgp
Enclosure



Ynterstate Commeree Commission 8/11/89
Washington, D.LC. 20423

OFFICE OF THE SECRETARY

Robert C. Gerlach

Ballaxd,Spahr,Andrews & Ingersoll
30 South 17th S¢. 20th Floor
Philadelphia,PA, 19103

Dear: Sir:
The enclosed document(s) was recorded pursuant to the

provisions of Section 11303 of the Interstate Commerce Act,

49 U.S.C. 11303, on 8/7/89 , at 2:40pm >

and assigned recordation number(s).11733~HH

Sincerely yours,

Y ¥, /1 on

Noreta R. McCee
Secretary

Enclosure(s)



EXECUTED IN 60 COUNTERPARTS
OF WHICH THIS IS COUNTERPART

NO. ’//-
/s

»

PENNSYLVANIA ELECTRIC COMPANY
AND

BANKERS TRUST COMPANY,
Trustee

SUPPLEMENTAL INDENTURE
First Mortgage Bonds, designated
Secured Medium-Term Notes, Series A

Dated as of May 1, 1989
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SUPPLEMENTAIL. INDENTURE, dated as of May 1, 1989, made
and entered into by and between PENNSYLVANIA ELECTRIC COMPANY, a
corporation of the Commonwealth of Pennsylvania (hereinafter
sometimes called the "Company"), party of the first part, and
BANKERS TRUST COMPANY, a corporation of the State of New York
(hereinafter sometimes called the "Trustee"), as Trustee under
the Mortgage and Deed of Trust hereinafter referred to, party of
the second part.

WHEREAS, the Company heretofore executed and delivered
its Indenture of Mortgage and Deed of Trust (hereinafter called
the "Original Indenture”), dated as of the first day of January,
1942, to the Trustee, to secure the First Mortgage Bonds of the
Company, unlimited in aggregate . principal amount and issuable in
series, from time to time, in the manner and subject to the
conditions set forth in the Mortgage (as hereinafter defined) and
by said Original Indenture granted and conveyed unto the Trustee,

" upon the trusts, uses and purposes specifically therein set

forth, certain real estate, franchises and other property therein
described, including property acquired after the date thereof,

"except as therein otherwise provided; and

WHEREAS, indentures supplemental to and amendatory of
the Original Indenture have been executed and delivered by the
Company and the Trustee, namely, Supplemental Indentures dated
March 7, 1942, April 28, 1943, August 20, 1943, August 30, 1943,
August 31, 1943, April 26, 1944, April 19, 1945, October 25,
1945, as of June 1, 1946, as of November 1, 1949, as of October
1, 1951, as of August 1, 1952, as of June 1, 1953, as of March 1,
1954, as of April 30, 1956, as of May 1, 1956, as of March 1,
1958, as of August 1, 1959, as of May 1, 1960, as of May 1, 1961,
October 1, 1964, November 1, 1966, as of June 1, 1967, as of
August 1, 1968, as of May 1, 1969, as of April 1, 1970, as of
December 1, 1971, as of July 1, 1973, as of June 1, 1974, as of
December 1, 1974, as of August 1, 1975, as of December 1, 1975,
as of April 1, 1976, as of June 1, 1976, as of July 1, 1976, as
of November 1, 1976, as of November 30, 1977, as of December 1,
1977, as of June 1, 1978, as of June 1, 1979, as of September 1,
1984, as of December 1, 1985, and as of December 1, 1986,
respectively; and the Original Indenture as supplemented and
amended by said Supplemental Indentures and by this Supplemental
Indenture is hereinafter referred to as the Mortgage; and

WHEREAS, the Original Indenture and certain of said
Supplemental Indentures have been duly recorded in mortgage books
in the respective Offices of the Recorders of Deeds in and for
the Counties of Pennsylvania in which this Supplemental Indenture
is to be recorded, and in the mortgage records of Garrett County,
Maryland; and .
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most recent interest payment date to which interest has been paid
or duly provided for with respect to this bond (or the bond or
bonds in exchange or substitution for which this bond was issued)
until this bond shall mature, according to its terms or on prior
redemption or by declaration or otherwise, and at the highest
rate of interest borne by any of the bonds outstanding under said
Mortgage from such date of maturity until this bond shall be paid
or the payment hereof shall have been duly provided for. The
interest so payable on any May 1 or November 1 will, subject to
certain exceptions provided in said Mortgage, be paid to the
person in whose name this bond (or the bond or bonds in exchange
or substitution for which this bond was issued) was registered at
the close of business on the fifteenth day of the calendar month
next preceding such May 1 or November 1 or, if such fifteenth day
is not a business day, on the next preceding business day.

Reference is hereby made to the further provisions of
this bond set forth on the reverse hereof. sSuch further
provisions shall for all purposes have the same effect as though
fully set forth at this place.

This bond shall not become valid or obligatory for any
purpose until BANKERS TRUST COMPANY, the Trustee under the
Mortgage, or its successor thereunder, shall have signed the
certificate of authentication endorsed hereon.

IN WITNESS WHEREOF, PENNSYLVANIA ELECTRIC COMPANY has
caused this bond to be signed in its name by the manual or
facsimile signature of its President or one of its Vice
Presidents and its corporate seal, or a facsimile thereof, to be
affixed hereto and attested by the manual or facsimile signature
of its Secretary or one of its Assistant Secretaries.

Dated: PENNSYLVANIA ELECTRIC COMPANY

Attest: BY

Vice President

Secretary



[FORM;OF TRUSTEE”T CERTIFICATE]

TRUSTEE'S AUTHENTICATION

This bond is one of the bonds
designated, provided for in the wit

CERTIFICATE
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BANKERS TRUST COMPANY, Trustee

By

[ FORM OF REVERSE OF TEW SERIES BONDS]
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to execute supplemental indentures adding any provisions to or
changing in any manner or eliminating any of the provisions of
the Mortgage or modifying in any manner the rights of the holders
of the bonds and coupons; provided, however, that no such
supplemental indenture shall (i) extend the fixed maturity of any
bonds, or reduce the rate or extend the time of payment of
interest thereon, or reduce the principal amount thereof, without
the consent of the holder of each bond so affected, or (ii)
reduce the aforesaid percentage of bonds, the holders of which
are required to consent to any such supplemental indenture,
without the consent of the holders of all bonds then outstanding.
Any such consent by the holder of this bond (unless effectively
revoked as provided in the Mortgage) shall be conclusive and
binding upon such holder and upon all future holders of this
bond, irrespective of whether or not any notation of such consent
is made upon this bond.

No reference herein to the Mortgage and no provision of
this bond or of the Mortgage shall alter or impair the obligation
of the Company, which is absolute and unconditional, to pay the
principal of and interest of this bond at the time and place and

at the rate in the coin or currency herein prescribed.

The bonds of this Series are issuable only as fully
registered bonds in denominations of $100,000 and in
denominations exceeding such amount in integral multiples of
$1,000 authorized by the Board of Directors or the Executive
Committee of the Company. At the office or agency to be-
maintained by the Company in said Borough of Manhattan and in the
manner and subject to the limitations provided in the Mortgage,
bonds of such series may be exchanged for a like aggregate
principal amount of bonds of such series and maturity of other
authorized denominations without charge except for any tax or
taxes or other governmental charges incident to such exchange.

This bond may be redeemed, at the option of the
Company, on or after the Initial Redemption Date, if any,
specified above, as a whole or from time to time in part, after
notice mailed to the registered holder hereof directed to his
registered address not less than thirty days and not more than
ninety days before such redemption date, at the redemption prices
(expressed in percentages of principal amount) set forth in the
following [or attached] table under "Regular Redemption Prices",
together with accrued interest to the date of redemption:

[REGULAR REDEMPTION TABLE
TO BE INSERTED OR ATTACHED]
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amount will be issued to the transferee in exchange herefor as
provided in the Mortgage without charge except for any tax or
taxes or other governmental charges incident to such transfer.
The Company and the Trustee, any paying agent and any bond
registrar may deem and treat the person in whose name this bond
is registered as the absolute owner and holder hereof, whether or
not this bond shall be overdue, for the purpose of receiving
payment and for all other purposes and neither the Company nor
the Trustee nor any paying agent nor any bond registrar shall be
affected by any notice to the contrary.

No recourse shall be had for the payment of the
principal of or interest on this bond, or for any claim based
hereon, or otherwise in respect hereof, or based on or in respect
of the Mortgage, against any incorporator or any past, present or
future subscriber to the capital stock, stockholder, officer, or
director, as such, of the Company or of any successor
corporation, either directly or through the Company or any
successor corporation, under any rule of law, statute or
constitution or by the enforcement of any assessment or
otherwise, all such liability of incorporators, subscribers,
stockholders, officers and directors, as such, being waived and
released by the holder and owner hereof by the acceptance of this
bond and being likewise waived and released by the terms of the
Mortgage; and

WHEREAS, all acts and things prescribed by law and by
the charter and by-laws of the Company necessary to make the
bonds of the New Series when executed by the Company and
authenticated by the Trustee, as in the Mortgage provided, valid,
binding and legal obligations of the Company, entitled in all
respect to the security of the Mortgage, have been performed or
will have been performed prior to execution of such bonds by the
Company and authentication thereof by the Trustee; and

WHEREAS, provision is made in Sections 5.11 and 17.01
of the Original Indenture for such further instruments and
indentures supplemental to the Original Indenture as may be
necessary or proper (a) to carry out more effectually the
purposes of the Original Indenture; (b) expressly to subject to
the lien of the Original Indenture any property acquired after
the date of the Original Indenture and intended to be covered
thereby, with the same force and effect as though included in the
granting clauses thereof; (c) to set forth the terms and
provisions of any series of bonds to be issued and the forms of
the bonds and coupons, if any, of such series; (d4) to add such
further covenants, restrictions or conditions for the protection
of the mortgaged and pledged property and the holders of bonds as
the Board of Directors of the Company and the Trustee shall
consider to be for the protection of the holders of bonds; and
(e) to cure any ambiguity of the Original Indenture which shall
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and observance of all the covenants and conditions in said bonds
and the Original Indenture and indentures supplemental thereto,
including this Ssupplemental Indenture, contained, and for and in
consideration of the premises and of the sum of One Dollar
($1.00), lawful money of the United States of America, to the
Company duly paid by the Trustee at or before the ensealing and
delivery hereof, and other valuable consideration, the receipt
whereof is hereby acknowledged, and intending to be legally bound
hereby, the Company has executed and delivered this Supplemental
Indenture, and hath granted, bargained, sold, released, convevyed,
assigned, transferred, mortgaged, pledged, set over and
confirmed, and granted a security interest therein, and by these
presents doth grant, bargain, sell, release, convey, assign,
transfer, mortgage, pledge, set over and confirm and grant a
security interest therein, subject to the provisions of the
Mortgage, unto Bankers Trust Company, as Trustee, and to its
successors in the trust and to its and their assigns forever, all
the properties of the Company described or mentioned below, that
is to say:

All property, real, personal and mixed, tangible and
intangible, owned by the Company on the date of the execution
hereof or which may be hereafter acquired by it (except such
property as is in the Original Indenture or in any indenture
supplemental thereto, including this Supplemental Indenture,
expressly excepted from the lien and operation of the Original
Indenture).

The property covered by this Supplemental Indenture
shall include particularly, among other property, without
prejudice to the generality of the language hereinbefore or
hereinafter contained, the following described property:

All the electric generating stations, station sites,
stations, electric reserve generating stations, substations,
substation sites, steam plants, hot water plants, hydro-electric
stations, hydro-electric station sites, electric transmission
lines, electric distribution systems, steam distribution systems,
hot water distribution systems, regulator stations, regulator
station sites, office buildings, storeroom buildings, warehouse
buildings, boiler houses, plants, plant sites, service plants,
coal, other mineral land mining rights and privileges, coal
storage yards, pole vards, electric works, power houses,
generators, turbines, boilers, engines, furnaces, dynamos,
buildings, structures, transformers, meters, towers, poles, tower
lines, cables, pole lines, tanks, storage holders, regulators,
pipes, pipe lines, mains, pipe fittings, valves, drips,
connections, tunnels, conduits, gates, motors, wires, switch
racks, switches, brackets, insulators, and all equipment,
improvements, machinery, appliances, devices, appurtenances,
supplies and miscellaneous property for generating, producing,
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adjacent thereto;

And all rights for or re
maintenance or operation of any of
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other lands, public or private;

And (except as in the Or
indenture supplemental thereto, in
Indenture, expressly excepted) all
of the Company presently held or h
other property of any of the foreg
nature appertaining to and/or used
in connection with any property he

And all the items of the
including those thereof now owned
thereof hereafter acquired by the
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all of the parcels of land and int
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the Company, and whether used or n
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Company's operations, all of which real estate was conveyed to
the Company or its predecessors in title as set forth by the
conveyances set forth in said Schedule A to which conveyances
reference is made for a more particular description.

Also all other land and the buildings and improvements
thereon erected hereafter acquired;

TOGETHER WITH all and singular the tenements,
hereditaments and appurtenances belonging or in anywise
appertaining to the aforesaid property or any part thereof, with
the reversion and reversions, remainder or remainders and
(subject to the provisions of Section 9.01 of the Original
Indenture) the tolls, rents, revenues, issues, earnings, income,
product and profits thereof, and all the estate, right, title and
interest and claim whatsoever, at law as well as in equity, which
the Company now has or may hereafter acquire in and to the
aforesaid property and franchises and every part and parcel
thereof.

IT IS HEREBY AGREED by the Company that all the
property, rights, and franchises hereafter acquired by the
Company (except any in the Original Indenture or in any indenture
supplemental thereto, including this Supplemental Indenture,
expressly excepted) shall (subject to the provisions of Section
9.01 of the Original Indenture), to the extent permitted by law,
be as fully embraced within this Supplemental Indenture as if
such property, rights and franchises were now owned by the
Company and/or specifically described herein and conveyed hereby;

PROVIDED THAT, in addition to the reservations and
exceptions herein elsewhere contained, any property hereinbefore
mentioned which has been released by the Trustee from the lien of
the Mortgage or disposed of by the Company in accordance with the
provisions of the Mortgage prior to the date of the execution and
delivery of this Supplemental Indenture, and the following, are
not and are not intended to be granted, bargained, sold,
released, conveyed, assigned, transferred, mortgaged, pledged,
set over or confirmed hereunder or to have a security interest
created therein, and are hereby expressly excepted from this
Supplemental Indenture and from the lien and operation of the
Mortgage, viz.: (1) cash and shares of stock and certificates or
evidence of interest therein and obligations (including bonds,
notes and other securities) not in the Original Indenture or in
any indenture supplemental thereto, including this Supplemental
Indenture, specifically pledged or covenanted so to be or
deposited or delivered hereunder or under any other supplemental
indenture; (2) any goods, wares, merchandise, equipment,
materials or supplies held or acquired for the purpose of sale or
resale in the usual course of business or for consumption in the
operation of any properties of the Company, and automobiles and

11
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trucks; and (3) all judgments, con
action, the proceeds of which the

the original Indenture provided to
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receiver or trustee shall take possession of the mortgaged and

Original Indenture, by reason of the o
default, as defined in said Article X

TO HAVE AND TO HOLD all
and mixed, granted, bargained, sol
assigned, transferred, mortgaged,
or in which a security interest ha

as aforesaid, or intended so to be, un
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ARTICLE
NEW SERIES

Section 1.01 The bonds
designated as is specified for suc
immediately preceding the form of
The aggregate principal amount of
be limited to One Hundred Million
initially authenticated and delive
delivery to the Trustee of the ite
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h designation in the recitals
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DollFrs ($100,000,000) to be

red from time to time upon

ms specified in Article IV of




the Mortgage, including a resolution of the Board of Directors or
the Executive Committee of the Company specifying the principal
amount of the bonds of the New Series to be issued on the
specified date of issuance, the numbers, denominations, dated
date or dates, maturity date or dates, redemption prices and
interest rate or rates of such bonds of the New Series; provided
that no bond of the New Series shall mature on a date less than
nine months or more than ten years from the date of issue.

Section 1.02 Each bond of the New Series shall be
dated the date of its authentication (an "Issue Date") and shall
bear interest from the Issue Date of said bond or from the most
recent interest payment date to which interest has been paid or
duly provided for with respect to such bond (or the bond or bonds
in exchange or substitution for which such bond was issued);
except that, so long as there is no existing default in the
payment of interest on the bonds of the New Series, any bond of
" the New Series authenticated by the Trustee between the record
date (as defined in Section 1.03 hereof) for any interest payment
date and such interest payment date shall bear interest from such
"interest payment date; provided, however, that if and to the
extent the Company shall default in payment of the interest due
on such interest payment date, then any such bond of the New
Series shall bear interest to that extent from the most recent
interest payment date to which interest has been paid or duly
provided for with respect to such bond (or the bond or bonds in
exchange or substitution for which such bond was issued), or, if
no interest has been paid, then from the Issue Date of such bond.

Section 1.03 Unless previously redeemed pursuant to
the provisions hereof and of the Mortgage, each bond of the New
Series shall be payable on the maturity thereof, in such coin or
currency of the United States of America as at the time of
payment shall be legal tender for the payment of public and
private debts, and shall bear interest, payable in like coin or
currency, at the rate per annum and from the date specified for
such bond by the resolution of the Board of Directors or the
Executive Committee of the Company referred to in Section 1.01,
payable semiannually on May 1 and November 1 of each year and on
the maturity date of said bond commencing with the interest
payment date following the Issue Date of said bond; provided,
however, if the Issue Date of a bond is between the record date
for an interest payment date and the interest payment date,
interest payments on said bond will commence on the second
interest payment date following the Issue Date; and at the
highest rate of interest borne by any of the bonds outstanding
under the Mortgage from such date of maturity until they shall be
paid or payment thereof shall have been duly provided for.
Principal of and interest on the bonds of the New Series shall be

13
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withdrawn, used or applied in accordance with the provisions of
the Mortgage, in each case, at the principal amount thereof,
together with accrued interest to the date of redemption,
provided, however, that on any such redemption the portion of
such cash applied to the redemption of bonds of the New Series at
such redemption prices shall not exceed that fraction of such
cash which is equal to the ratio of (i) the aggregate principal
amount of bonds of the New Series outstanding at that time to
(ii) the aggregate principal amount of bonds of all series
outstanding at that time.

(c¢) If at the time of the mailing of any such
notice of redemption the Company shall not have irrevocably
directed the Trustee to apply funds deposited with the Trustee,
or held it available to be used, for the redemption of such
bonds, to redeem all of such bonds called for redemption,
including accrued interest to the date fixed for redemption, such
notice may state that it is subject to the receipt of the
redemption moneys by the Trustee before the date fixed for
redemption and such notice shall be of no effect unless such
moneys are so received before such date.

Section 1.05 Any or all signatures of the officers of
the Company upon any of the bonds of the New Series may be either
manual or facsimile signatures.

Section 1.06 Bonds of the New Series shall be issuable
only as fully registered bonds in denominations of $100,000 and
in denominations exceeding such amount in integral multiples of
$1,000 authorized by the Board of Directors or the Executive
Committee of the Company. Bonds of the New Series shall be
exchangeable at the option of the holders thereof, in like
aggregate principal amounts, for bonds of the New Series having
the same maturity of other authorized denominations. Bonds of
the New Series shall be substantially in the form thereof
hereinbefore recited with the insertion of numbers,
denominations, dated dates, maturities, redemption prices and
interest rates as determined by the Board of Directors or the
Executive Committee of the Company in accordance with the terms
of the Mortgage.

Section 1.07 The last sentence of Section 2.03 of the
Original Indenture shall not apply to bonds of the New Series.
In case less than all of the bonds of the New Series at the time
outstanding are called for redemption, the Company shall not be
required to transfer or exchange any bonds of the New Series for
a period of 10 days before the mailing of a notice of redemption
of bonds of the New Series selected for redemption, to transfer
or exchange any bond of the New Series called for redemption in
its entirety or to transfer or exchange any portion ¢of a bond of
the New Series which portion has been called for redemption.

15
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aggregate principal amount of all bonds specifically
entitled to the benefit of the covenants set forth in this
Section (which need not include 75% in principal amount of
the then outstanding 1983 Series or 3 1/8% Series due 1984
or 1986 Series or 1988 Series or 1989 Series or 1990 Series
or 1991 Series or 1994 Series or 1996 Series or 1997 Series
or 1998 Series or 1999 Series or 2000 Series or 2001 Series
or 2003 Series or 2004 Series or 1975-1984 Series or

August 1, 1984 Series or June 1, 2006 Series or July 1, 2006
Series or December 1, 2007 Series A or December 1, 2007
Series B or 2008 Series or June 1, 1999 Series or Series A
due 2015 or Series due 2016 or the Secured Medium-Term
Notes, Series A bonds or any other series of bonds
specifically entitled to the benefit of such covenants),
outstanding at the time of such acquisition, by a consent
given in writing or given at a meeting of the holders of the
1983 Series and 3 1/8% Series due 1984 and 1986 Series and
1988 Series and 1989 Series and 1990 Series and 1991 Series
and 1994 Series and 1996 Series and 1997 Series and 1998
Series and 1999 Series and 2000 Series and 2001 Series and
2003 Series and 2004 Series and 1975-1984 Series and

August 1, 1984 Series and June 1, 2006 Series and July 1,
2006 Series and December 1, 2007 Series A and December 1,
2007 Series B and 2008 sSeries and June 1, 1999 Series and
Series A due 2015 and Series due 2016 and the Secured
Medium-Term Notes, Series A bonds and such other bonds, if
any, held pursuant to the applicable provisions of Article
XVI of the Original Indenture. Moreover, none of the
provisions of subsection (B) of this Section shall be
applicable to any acquisition of property ordered, approved
or permitted by the Securities and Exchange Commission under
the provisions of the Public Utility Holding Company Act of
1935 as then in force, or by any successor regulatory body
of the United States of America having jurisdiction in the
premises."

{e} ©Section 2 of Article II of the Supplemental
Indenture dated as of May 1, 1956.

Section 2.02 The table of contents and the titles of
the Articles of this Supplemental Indenture shall not be deemed
to be any part thereof.

Section 2.03 As amended and supplemented by the
aforesaid indentures supplemental thereto and by this
Supplemental Indenture, the Original Indenture is in all respects
ratified and confirmed and the Original Indenture and the
aforesaid indentures supplemental thereto and this Supplemental
Indenture shall be read, taken and construed as one and the same
instrument.

17



Section 2.04, This Supplemental Indenture shall be
simultaneocusly executeq in several |counterparts, and all such
counterparts executed and delivered, each as an original, shall
constitute but one and ' the same instrument.

The debtor and its mailing address are Pennsylvania
Electric Company, 1001 Broad Street, Johnstown, Pennsylvania
15907. The secured party and an address of the secured party
from which information concerning the security interest may be
obtained are Bankers Trust Company, Trustee, Four Albany Street,
New York, New York 10015.

IN WITNESS WHEREOF, on this 19th day of May, 1989,
PENNSYLVANIA ELECTRIC COMPANY, party of the first part, has
caused this instrument to be signed in |its name and behalf by its
President or a Vice President, and!its corporate seal to be
hereunto affixed and attested by its Secretary or an Assistant
Secretary in the City of Johnstown, Pennsylvania, and BANKERS
TRUST COMPANY, party of the second|part, has caused this

18
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instrument to be signed in its name and behalf by an Assistant
Vice President and its corporate seal to be hereunteo affixed and
attested by an Assistant Secretary, in The City of New York, New

York.
PENNSYLVANIA ELECTRIC COMPANY,

Attest: By <==;%?7f7q§£§;§”é} ot -

W. R. Stinson-

(//Ziz<:7//’ 4//// Vice President
Y7 2 f o 2a WA SN "l
[CORPORATE SEAL] "/~ _ ~

E. Simmons
Secretary < o~

\

In the presence of:

M. Wisnouse

e

G. R. st er

BANKERS TRUST COMPANY,

Attest: By W‘Mé@ _

"‘QMW 4 - fRBARA A. JOWNER
\&Q&Jngyﬁ Assistant Vice President

Sandra Shirley ’ )
Assistant Secretary { CORPORATE SEAL]

In the presence of:

T g0

‘' Todd Gaspd4r

=/

Eric Hawner ey

19 - ] oy



-
-

.~ 2> _IN WITNESS WHEREOF, I hereun
“seal. .\

COMMONWEALTH OF PENNSYLVANIA

COUNTY OF CAMBRIA

on this 19th day of May,

Bopp, a Notary Public for the State an

undersigned officer, personally appear

acknowledged himself to be a Vice Eres
a

Electric Company,

] a corporation,
Rrési@e

nt, being authorized to do

N instrumenﬁ;for the purposes therein co
of the corporation by himself as Vice

KT

S e
ot

[NOTARIAL SEAL]
; : ‘.\
STATE OF NEW YORK

SSs.
COUNTY OF NEW YORK

on this 19th day of May,

Marshall, a Notary Public for the
undersigned officer,
acknowledged self to be an Assi

Trust Company, a corporation, and
President, being authorized to do
instrument for the purpgses thereil
.0f the .corporation by

“I am not a director or o
company..

1989, before me, Susan M.
County aforesaid, the

d w. R. Stinson, who

ident of Pennsylvania

at he as such Vice

xecuted the foregoing
tained by signing the name
resident.

dzt
o,

o set my hand and official

/7 —
NOTARIAL SEAL
SUSAN M. BOPP, Notary public
Johnstown, Cambria County, PA
My Commission Expires Sept. 1, 1990

1989, Desiree

Stat

before me,

ani gg&&&y‘l@ﬁresaid , the
personally appeared . d, who

stant Vice President of Bankers
thatdhe as such Assistant Vice
so, executed the foregoing

n contained by signing the name

self as Assistant Vice President.

fficer of said Bankers Trust:

IN WITNESS WHEREOF, I hereunto set my hand and official

seal.

[ NOTARIAL SEAL]
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Notary Rublic -

DESIREE MARSHALL
Notary Public, State of New York
No. 24-48852953 .
Qualified in Kings County
Certificate fited in New York County ‘
Commission Expires February 17, 192"




COMMONWEALTH OF PENNSYLVANIA

Ss.
COUNTY OF CAMBRIA

On the 19th day of May, in the year 1989, before me,
personally came W. R. Stinson, to me known, who, being by me duly
sworn, did depose and say that he resides in Johnstown,
Pennsylvania; that he is a vice President of Pennsylvania
Electric Company, one of the corporations described in and which
executed the above instrument; that he knows the seal of said
corporation; that the seal affixed to said instrument as such
seal is such corporate seal; that it was so affixed by order of
the board of directors of said corporation, and that he signed
his name thereto by like order.

?%44a41pﬂh771£2khéq@///

NOTARIAL SEAL
SUSAN M. BOPP, Notary Public
Johnstown, Cambria County, PA
My Commission Expires Sept. 1, 1990

N

[NOTARIAL SEAL]

STATE OF NEW YORK
SS.
COUNTY OF NEW YORK

On the 19th day of May, in the year 1989, before me,
personally came Meﬂﬁ@ﬂﬁkiﬁﬁwghad, to me known, whoggaié%gdby me
gyduly sworn, did depose and say thatghe resides in , New
5\ Fexrsey; thatbhe is an Assistant Vice President of Bankers Trust
Company, one of the corporations described in and which executed
the above instrument; that $he knows the seal of said corporation;
that the seal affixed to said instrument as such seal is such
corporate seal; that it was so affixed by order of e board of
directors of said corporation, and thatshe signed name
thereto by like order; at the same time $he made ocath in due form
of law that the consideration stated in said instrument is true
and bona fide as therein set forth, and thatsShe is duly
authorized by said corporation to execute and acknowledge said
instrument and to make such oath.

I am not a director or officer of said Bankers Trust
company.

Notary Rublic
DESIREE MARSHALL
Notary Pubtic, State of New York
No. 24-4885294
Qualitied in Kings County
Certificate filed in New York County
Commission Expires February 17, 1‘37'

el
[NOTARIAL SEAL]
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CERTIFICATE OF

RESIDENCE

Bankers Trust Company, Mdrtgagee and Trustee within
named, hereby certifies that its precise residence is Four Albany
Street, in the borough of Manhattan, in The City of New York, in

the State of New York.

22
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BANKERS TRUST COMPANY,

By//éw’av//%w

ssistant‘yzﬁé/tresident
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SCHEDULE A

BLAIR COUNTY, PENNSYLVANIA

(124) All those certain parcels of land situate in
woodbury and Catherine Townships, Blair County, Pennsylvania, as
and to the extent conveyed by Emmigh Collieries, Inc., a
Pennsylvania corporation, to Pennsylvania Electric Company by
deed dated August 10, 1987, and recorded in the Office for the
Recorder of Deeds in and for Blair County in Deed Book Vol. 1145,
Page 44.

CLARION COUNTY, PENNSYLVANIA

(38) All that certain parcel of land situate in Monroe
Township, Clarion County, Pennsylvania, as and to the extent
conveyed by Lorena A. Potter, by Glenn E. Potter, her
Attorney-in-Fact, and Glenn E. Potter, to Pennsylvania Electric
Company by deed dated August 3, 1987, and recorded in the Office
for the Recorder of Deeds in and for Clarion County in Deed Book
Volume 332, Page 925.

CLEARFIELD COUNTY, PENNSYLVANIA

(47) All that certain parcel of land situate in
Bradford Township, Clearfield County, Pennsylvania, as and to the
extent conveved by Wendy K. Green, widow, to Pennsylvania
Electric Company by deed dated November 13, 1986, and recorded in
the Office for the Recorder of Deeds in and for Clearfield County
in Deed Book Vol. 1122, Page 45.

(48) All that certain parcel of land situate in Bell
Township, Clearfield County, Pennsylvania, as and to the extent
conveyed by Greydon Z. Bowers & Sons, Inc., a Pennsvylvania
business corporation, to Pennsylvania Electric Company by deed
dated April 14, 1989, and recorded in the Office for the Recorder
of Deeds in and for Clearfield County in Deed Book Vol. 1277,
Page 363.
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LYCOMING COUNTY, PENNSYLVANI

(2)
and McIntyre Townships,

the extent conveyed by Penn Central
and The Penn |[Central Corporation, a
to Pennsylvania Electric Company by

Pennsylvania corporation,
Pennsylvania corporation,
deed dated September 29,

1986, and

All those certain parceﬂs of land situate in Lewis
Lycoming Count

, Pennsvylvania, as and to

Properties, Inc., a

recérded in the Office for the

Recorder of Deeds in and for Lycoming County in Deed Book Vol.

1172, Page 96.

TIOGA COUNTY, PENNSYLVANI]

[A

(34) All those certain ps
Elkland Borough, Tioga County, Penr
conveved by Elkland Electric Compar
corporation, to Pennsylvania Electi
December 23, 1987, and recorded in

Deeds in and for Tioga County in Deed

{35) All that certain patl
Westfield Township, Tioga County, |
extent conveyed by Leo L. Fontanell
and wife, to Pennsylvania Electric
1989, and recorded in the Office f¢
for Tioga County in Deed Book Vol.

ircels of land situate in
1sylvania, as and to the extent
1y, Inc., a Pennsylvania

ric Company by deed dated

the Office for the Recorder of
ook Vol. 471, Page 692.

rcel [of land situate in
Pennsylvania, as and to the

la and Rae Fontanella, husband
Company by deed dated April 3,
»r the Recorder of Deeds in and
493, Page 905.
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